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~ {In Archive} Request for Confirmation on Effect of Merger
~J~(4 Stephen M. Richmond
~ to:
~ Mimi Newton

04/16/2010 03:42 PM
Cc:
“Mccue, Monte W \(WT\)”, “Davis, Peter J \(WT\)”
Hide Details
From: “Stephen M. Richmond?? <SRichmond@bdlaw.com>
To: Mimi Newton!R9/USEPA/US@EPA,
Cc: “Mccue, Monte W \(WT\)” <Monte Mccue@siernens corn> “Davis Peter J \(WT\)”
<Peterj.Davis~siemens.com>
History: This message has been replied to and forwarded.
Archive: This message is being viewed in an archive.

1 Attachment

2005-06-24 Re_ Westates Carbon ~Newton.Mimi@epamaiI.epa.govj.MSG

Mimi - thank you for speaking with me yesterday about the effect of an intra-company merger on an interim status
facility. I am writing to seek reconfirmation from EPA that a corporate merger of a wholly owned subsidiary into
and with a parent company does not constitute a change in ownership or operational control, as that term is used
in the interim status rule at 40 CFR 270.72(a)(4). We discussed and corresponded on this issue several years ago
involving a single level merger, and at that time Region 9 agreed that such a merger was not a change in
ownership or operatiohal control. I am attaching a copy of the e-mail documenting that exchange for your
convenience. The transaction that we are inquiring about this time is the same in concept, with the only difference
being that it involves two levels within a company rather than one. The concept and conclusions we believe are
identical. I set forth the facts that give rise to our inquiry below, and ask that you confirm by return e-mail if Region
9 agrees with our conclusion.

Siemens Water Technologies Corp (SW~) operates a hazardous waste management facility in interim status
under 40 CFR Part 265 and 270. SWT is part of the Siemens family of companies and Siemens is in the process
of simplifying its corporate structure by merging many of its operating companies in the United States into a
single company, Siemens Industry, Inc., which is now an indirect parent company of SWT.

Currently, SWT is a wholly owned (100%) subsidiary of Siemens Water Technologies Holding Corp (SVVTH),
which itself is a wholly owned (100%) subsidiary of Siemens Industry, Inc. (SW). In the Fall of this year, Siemens
intends to merge SWT with and into SWTH, and then merge SWTH with and into SII. Several similar mergers of
subsidiaries with and into SII will occur, with the result that Sil will become the principal operating company for
Siemens in the United States. SIl currently is the indirect 100% owner of SWT, and after the transaction is
completed, SWT will simply have merged with and into a parent company. SII itself is an intermediate company,
which is ultimately owned by the highest level Siemens entity, Siemens AG.

As the contemplated merger does not involve any new ownership structures, and as it retains all decision making
within the existing chain of Siemens entities - that is, all of the entities are 100% within the Siemens family of
companies, and the merged companies continue to exist under corporate law in their new merged forms -we do
not believe there is any change in ownership or operational control. Under 40 CFR 270.72(a)(4), a change in
ownership or operational control is authorized at an interim status facility if a revised Part A application is
submitted at least 90 days prior to the change. In this case, we believe that the proposed merger does not
constitute a change in ownership or operational control, and that a revised Part A application is therefore not
required prior to the mergers. This is functionally no different than our mutual conclusion several years ago, which
is documented in the attached correspondence.

Kindly let me know by return e-mail if Region 9 agrees with our conclusion in this analysis that a revised Part A is
not required under 40 CFR 270.72(a)(4). SII would be happy to provide a letter to EPA prior to and immediately
after the merger so that EPA remains fully apprised of the merger schedule.
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Should you have any questions I hope you will not hesitate to contact me.

Best regards.

Stephen M. Richmond

Beveridge & Diamond, PC
15 Walnut Street Suite 400
Wellesley, MA 02481
1(781)416-5710--F (781)416-5780
srichmond@bdlaw.com

CONFIDENTIALITY STATEMENT: This electronic message contains information from the low firm of Beveridge & Diamond, P.C.
and may be confidential or privileged. The information is intended solely for the use of the individual(s) or ontity(ies)
named above. If you are not the intended recipient, be aware that any disclosure, copying, distribution, or use of the
contents of this message is prohibited. If you have received this e-mail in error, please notify us immediately by
telephone at (781)416-5700 or by e-mail reply and delete this message. Thank you.

IRS CIRCULAR 230 DISCLOSURE: To the extent that tax advice is contained in this correspondence or any attachment
hereto, you are advised that such tax advice is not intended to be used, and cannot be used for the purpose of (I)
avoiding penalties under the Internal Revenue Code, or (ii) promoting, marketing or recommending to another party the
tax advice contained herein.

Please cOnsider the environment before printing this e-mail.
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Newton, Mimi

From: <Newton.Mimi@epamail.epa.gov> <Newton.Mimi@epamail.epa.gov>
Sent: Friday, June 24, 2005 3:03 PM
To: Stephen M. Richmond
Cc: Blevins.Mary@epamail.epa.gov
Subject: Re: Westates Carbon

Steve
Got it. I dont believe this new information changes anything about the conclusion in my email from yesterday.
Mimi

Stephen Richmond <5 Richmond@bdlaw.com.
To Mimi Newton/R9/USEPA/US@’EPA
06/24/2005 01:16 cc PM
Subject Re: ‘vVestates Carbon

Mimi — thank you for.your e-mail and. your confirmation of our discussion. in response to your questions:

1. You a:re correct that we did speak by phone a few weeks ago about a merger of both USFRS and WCAT into
USFilter/1.onpure. The USF.RS merge:r had been the subject of our prior discussion, and. my letter to you o.f October 20,
2004, and the ‘vVCAI. merger was a newly contemplated event. I learned subsequent to our phone call that the mel.ger of
USFRS into USFiiter/’I.onpure had already occurred as described in the October 20 .lette:r. That is why my question bye-
mail earlier this week was focused solely on WCAL

2. 1 do:nt see a:ny p:robiem. provid~n.g two letters to EFA., one before the transaction and o:ne afterwards.

Thank you again. fo:r yiur assista:nce with this. We really appreciate your quick respoiase to our inquiry.

Stephen M. Richmond
Beveridge & Diamond. P.C.
45 William Street - Suite 120
Weliesley, Massachusetts 02481-4004
Phone: 781-416-57].0
Fax: 781-416-5780
Email: sricf.mon.d®bdlaw.com.

CONFIDENTIALITY STATEMENT: This electronic message contains information from the law firm of Beveridge &
Diamond, P.C. and is confidential or privileged. The information is intended solely for the use of the individual(s) or
entity(ies) named above. If you are not the intended recipient, be aware that any disclosure, copying, distribution, or use
of the contents of this message is pro1~ibitecI. if you have received. this e-mail in error, plea~e notify t~ immediately by
telephone at (202) 789-6000 or by e-mail reply and then immediately delete this message. Thank you.

~> <Newton.Mirni@epainail.epa.gov> 6/23/2005 2:59 PM >>>

Steve
Your e-mail below accurately reflects our discussion yesterday as well as my understandihg of the Regions position
regarding whethe:r a revised Part A permit application.. .needs to he submitted in advance of the anticipated n.erger. You
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are correct that 1 indicated that no revised Part A permit application would be required unde:r 40 CFR 270.72(a)(4) by
the merger of \VCAI into US lonpure. 1 am a little confused by your email, however, insofaras .1 had understood. that
both US Filter Recovery Services and WCA.1 would be merged with US io:npure, which is a sufbsidiary of US Filter.
Please clarify whether that understanding is correct.
Also, your email indicates that a letter would he transmitted after the transaction had been coi.npieted. I thini.< it might
be better if we had a letter advising us of the anticipated transaction before it is effective, ai.id then maybe a follow up
letter to let us know that the transaction in fact occurred. 1 want to ensure that the in ,ormation about the transaction is
in our files at the time of the merger, rather than allow some time period to elapse het\.veen the time.the transaction
occurs and the time we are notified. 1 hope that will not he a problem. I look forward to hea:ring hack from you about my
u:nderstandi.ng of the anti.cipated merger.
Mimi Newton

Stephen Richmond <SRichmond@~hdlaw.com.>
To Mimi Newton/R9/USEPAJUS@EPA
06/22/200.5 03:08 cc

PM
Subject ‘vVestates Carbon.

Mim.i - thank you very much for your thoughts on our change in Ownership or operational control cluestion this
afternoon. I am writing to indicate our understanding of the conclusion that we discussed. today And to ask you to
confirm by return e-mail th.at Region 9 agrees with. this cmclusion.

Westates Carbon-Arizona, inc. (V~TCAI) owns a hazardous waste management facility in interim status under 40 CFR
Parts 265 and 270. WCAI is one of many wholly owned. indirect subsidiaries of Siemens Corporation. As part of an effort
underway at Siemens to recl:uce the number of subsidiary companies, Siemens intends to merge WCAi with and into
UJSFilter/ionpure, Inc. (lonpure). lonpure is currently the owner of all shares of ‘~VCAI And. is itself a wholly owned
indirect subsidiary of Siemens.

Under 40 CFR 270.72( )(4), a change in ownership or operational control may occur at an interim status facility if a
revised. Part A Application is submitted 90 days prior to the change. We discussed today that the proposed merger of a
Siemens subsidiary company into another Siemens subsidiary company did not constitute either a change in ownership
or of operational control under 40 CFR 270.72 (a) (4) and therefore concluded, that a revised Part A application submittal
would not be necessary.
Following completion of the transaction, the compan.y intends to provide a letter to EPA indicating that the change has
occurred, and. providing any necessary name-change information for the merged compa:ny.

Please let .me ~ w if I have accurately sum...~~~arized. the conclusions we drew during our call this afternoon. Thanks again
for you:r assistance with this.

Stephen lvi. Richmond.
Beveridge & Diamond, P.C.
45 William Street - Suite 120
Weliesley, Massachusetts 02481-4004
Phone: 781-416-5710
Fax: 781-416-5780
Email: sricimioncl@bdlaw.com.

CONFIDENTIALITY STATEMENT: Thi.s eiectroni.c message contains information f..om the law firm. of Beveridge &
Diamond, P.C. and. is confidential ~ privileged. Th.e information is intended solely for the use of the individual(s) or
entity(i.es) named above, If yoi~ are not the intended recipi.ent, be aware th..at any disclosure, copyir.g, distribution, or use
of the contents of this message is prohibited. If you have received this e-mail in error., please notify us immediately by
telephone at (202) 789-6000 or by e-mail reply and then immediately delete this message. Thank you.
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